B o UNITED STATES - ' 3 /55\ 77

_ . U.S. SECURITIES AND EXCHANGE OMB APPROVAL
-_ COMMISSION
' I Washington, D.C. 20549 OMB Number 3235-0076
| ? Expires: Aprit 30, 2008
% FORM D Estimated average burden
; hours per response:. . . .16.00
\ 06043013 ] NOTICE OF SALE OF SECURITIES oSO
R el - - PURSUANT TO REGULATION D, Prefix : Serial
| ; - SECTION 4(6), AND/OR | |
l UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
I . l t

Name of f?ﬁeﬁng (check if this is an amendment and name has changed. and indicate change.)

Filing Uniler (Check box(es) that apply): O Ruie 504 O3 Rule 505 Rule 506 DO Section4(6) O ULOE rReeESSED_

Type of Filing: B New Filing [J Amendment’

' o ’ ) A. BASIC IDENTIFICATION DATA 1AM D '
1. Enter the information requested about the issuer ~An-0-9-200; ZEE :
Name of 1ssuer O check if this is an amendment and name has changed and indicate change.)
-1cicle Sezfoods. Ine. ) ‘ THOMSON
Address (f Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including An:a C&i:]
il : : (206) 282-0988 %
4019 21" Ave. W, Seattle. WA 98199 - A

(if diffen' m from Executive Offices)

Address if Principal Business Operations (Number and Street, City. State, Zip Code) | Telephone Number (mclu@ﬁém%b%
=/,

Brief De~ icription of Business \\ >>
Processo': of seafood products DEC 2 G ZBUE
Type of Business Organization .
%4 co|rporanon [ limited parmership, already formed O othcr (please specxfy /\\0
- [ bisiness trust O limited partmership, to be formed
lf ‘ Month Year
Actual o} Estimated Date of Incorporation or Organization: [0 [1 ] [6 [5 | B Acmal [J Esnmatod

Junsdlct on of hncorporanon or Organizetion: (Enter two-letter U.S. Postal Service abbreviation for State: AK
CN for Canada FN for other foreign lunsdlcnon)

: GENERAL INSTRUCTIONS

Who Mu r! File: All issuers making an offering of securities in reliance on an exemption under Regrulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
TI4(6).
When Tv File: A'notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and

Exchangc Comrmission (SEC) on the earlier of the date it is received by the SEC at the address given below or. if received at that address afier the date on which it
is due, on the date it was mailed by United States registered or cenified mail to that address.

Where To File: U.S. Securities and Exchange Commission. 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies }.eqmred Five (5) copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manually signed must be
photooop:es of the manually signed copy or bear typed or printed signanures.

Informaiion Reguired: A new filing must comain all information requested. Amendments need only reported the name of the issuer and offering. any changes
thereto. {he information requested in Part C. and any mau:na] changes from the information previously supphed in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee. State Filing Fee: $ 600.00

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemmption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where saies are to be. or have
been muide. 1f a state requires the pavment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shatl be filed in the appropriate states in accordance with state taw. The Appendix 1o the notice constitutes a part of this notice and must be completed.

ATTENTION

leun to file notice in the appropriate states will not result in a loss of the federal exemption. Conversel). failure to file the appropriate

federal notice will not result in a loss of an available state exemption unless such exempiion is predicated on the filing of a federal notice.

W
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A. BASIC IDENTIFICATION DATA

2. Enter the information requesied for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;

e |'Each beneficial owner having the power 10 vote or dispose. or direct the vote or disposition of. 10% or more of a class of equity securities

of the issuer;

s . Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership tssuers: and

-+ ‘Each general and managing partner of partnership issuers.

Check B(%’x(cs) that Apply:  [J Promoter

O Beneficial Owner [ Executive Officer

B Director

O General and/or
Managing Partner

Full Nam: (Last name first, if individual)
Guhlke. Dennis

Business or Residence Address
4019 21 Ave. W.. Seattle, WA 98199

(Number and Street. City, State. Zip Code)

Check Box(es) that Apply: [ Promoter

i. L

[ Beneficial Owner  [X] Executive Officer

Director

O General and/or
Managing Partner

Full Nanj;}e (Last name first. if individual)
Giles. Donald M. .

Business_'ior Residence Address
4019 21' Ave. W.. Seattle. WA 98199

{Number and Street. City, State, Zip Code)

Check Box(es) that Apply: L) Promoter

[ Beneficial Owner [ Executive Officer

X Director

[ General and/or
Managing Partner

Full Narne (Last name first, if individual)
Haltiner, Fred

Busincsﬂé or Residence Address
4019 217 Ave. W.: Seantle,. WA 98199

{Number and Street. City, State, Zip Code)

Check Eiox(es) that Apply: [ Promoter

[J Beneficial Owner ~ B Executive Officer

O Generat and/or
Managing Parner

Full Na-:nc {Last name first. if individual)
Hill. Lawrence D. '

Busincs;;s or Residence Address
4019 21 ¥ Ave. W.. Seattle. WA 98199

{Number and Street, City. Siate. Zip Code)

Check j3ox(es) that Apply: [ Promoter

[0 Beneficial Qwner

0O Executive Officer -

X Director

O General and/or
Managing Partner

Full Nzme (Last name first. if individual)
Leekie:'. Robert

Busine ;s or Residence Address
4019 2{" Ave. W.. Seattle. WA 98199

(Number and Street. City. State. Zip Code)

Check ;'Box(es) that Apply: ] Promoter

O Bencficial Owner [ Executive Officer

X Director

[} Generat and/or
Managing Partner

Full Nnme (Last name first, if individual}
Samueison. Gainhart

Businéss or Residence Address
4019 21" Ave, W.. Seattle, WA 98199

{Number and Street. City. State. Zip Code)

Check Box(es) that Apply: [ Promoter

[0 Beneficial Owner ~ [1 Execurive Officer

K Director

] Generat and/or
Managing Panner

Full NFme (Last name first, if individual)
Thorsienson. Robert M.

Busini:ss or Residence Address
4019 217 Ave. W., Seattle. WA 98199 _

(Number and Street. City. State. Zip Code)

{Use blank sheet. or copy and use additional copies of this sheet. as necessary.)

'
{/%07330/0L) -
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B. INFORMATION ABOUT OFFERING

Yes No
1. . Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......ve e X
" ' Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any iRAIVIBUALT.....cniimiriimmrme s e st $-_ 0
* subject to the discretion of management
Yes No
3. i Does the offering permit joint ownership of a Single BNH7T oot e s __ NA __
4, ! Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registercd with the SEC and/or with a state or states, list the name
of the broker or dealer. If more than five (5} persons 1o be listed are associated persons of such a broker or dealer, you may set
'| forth the information for that broker or dealer only.
]
Full|Name (Last name first, if individual}
N/A ‘
Bu.{iness or Residence Address (Number and Street, City, State, Zip Code)
Nare of Associated Broker or Dealer
Statzs in Which Person Listed Has Solicited or Intends to Soficit Purchasers
. (Check "All States” or check individual States} .......... et steseaesee e AAAS £t SEPA 44 R E A1 1££ R R RSB RSOR R 1R e O AD Stares
{IAL] [ AK] [ AZ] [ AR ] [CAl [cCO] tCT) [ DE] [ DC] [ FL] t Gal f HI ] (D}
(L) [IN]1 "[lA] [ KS} [KY] [LA) { ME] [ MD] [ MA] [ MI] { MN] [ MS] [-MO]
{ MT] [NE] [ NV] [ NH] [ NI} [ NM) "~ [ NY] [ NC) [ ND] [ OH] [ OK] {CR) [PA]
[RI}] [S5C] [ SD] (TN ] [TX ] [UT] [ VT ) [VA] [ Wa) [ WV]) [ WI] [ WY] [ PR}
Ful! Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
;
Naine of Asscciated Broker or Dealer
?a“cs in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check HAL] SEALEs” OF CHECK IMAIVIBUA] SLBLES) covuovversvssscrsssssresesamssssaesesssssses e e KeEs 44 AR AR ESPE AP ERYS a8 18£8 R4S AL SRR e e [ Al States
[tAL ] [ AK] [ AZ] [ AR ] [CA] {CO] {CT] { DE] [-DC] [ FL ] [Ga]l. [HI] [ID ]
[L} [IN] [ 1A ] [ KS ) [ KY] [LA}. [ ME] { MD} [ MA] ( MI'} { MN) [ M5} [ MO]
[ MT] [ NE] [ NV} [ NH] NI ) [ NM] [ NY] [ NC] [ ND} [ OH] [ OK] [OR] [ PA ]}
_[Ri] [SC] [SB] [ TN) [TX] (UT] [VT] [ VA] [ WA) [ WV] [ WI] [ WY) [ PR ]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
_N_a'ine of Associated Broker or Dealer
—
Su Ites in Which Person Listed Has Solicited or Intends to Solicit Purchasers
| (Chietk "All S121ES" OF CHECK INAIVIAUR] STBIES) rvrvrveerrs rvaeereeseessesssssssres s 215 AR 11 AR 11 s 0 [ Al States
!'AL] [ AK] [ AZ] [ AR ] [CA] {Ccol {CT] { DE] [ DC} [ FL f GA] [ HI ] (D ]
rmw)] (m1 [1A } [ KS:) [ KY] [LA} [ ME] [ MD] [ MA] [ MI] [ MN] [ MS] [ MO}
| MT] [ NE] [ NV] [ NH] [N} [ NM] [ NY]) [ NC] [ ND] OH [ OK] t OR] [ PA ]
_ iRl ] [ SC] [ SB] [ TN} [ TX] [ UT] [ VT ] [ VA] [ WA] [ ] [ W] [ WY} [ PR ]
[/Form D/OL} SEC 1972 (1/94)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS

1. . Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or "zero.” If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and

 already exchanged.
Type of Security
!
FDEBL e s

‘ ‘& Common [] Preferred

Convertible Securities (iNCIUMINE WAITEILS) ...ccc.ovstiriimmsimsirmmsiassnienessaseissssssinsiian st s s s shasesns

| Parmership Interests .......corvvenr

cher {Specify) LLC Interests.......

Total
Answer also in Appendix, Column 3, if filing under ULOE.

2. | Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offering under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter "0” if answer is “none” or "zero.”

Accredited INVESIOTS .vvrseeveceeresisissnssnens

INON-RCCTEAIE INVESIOTS ...vievusseercorerrsessstsessesisas senssssssasarassns s ssbsmassasssmss seha s sons s smes d4s o ERL T RS aR At s b0
Total (for filings under RuUIE S04 ONLY} woocrereereciussssicesssimsssssssssssssosessbasessassassassssassssomssssesasisssos
Answer also in Appendix, Colurmn 4, if filing under ULOE.

3. If this i'filing is for an offering under Rule 504 or 505, enter the information requested for all
. securities sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months
prior to the first sale of the securities in this offering. Classify securities by type listed in Pan C -
- Question 1,
. Type of offering
Regulation A

TOLAL ..o iertesseiresssressrerrenesssaentssismensessasnsssosssnsnonnsbort shpsarssersssnsirpastesines e

4. a. Fumnish a staiement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencics. If the amoun? of an expendiwre is

* . not known, furnish an estimate and check the box to the left of the estimate.

Leﬁai TS ooneeeeeeemetsesressessinssbosanessssenrebesbatAs s eab Raner§nEhe e ar e S4A0 14 SRR g r TR LN LR TP S e b

ACCOUNING FELS 1oorrivirrrriciecesistsininerssrmnnrienees

Other ‘Expenses (identify)

TR 1 oeevs i eeeeeee oo eeerassesessssnresnsemsassasstsiasene b e sar s £ eesrbese s R s s ems e ame e dr A LR R R amr T £ DR 044 e e ne e B0 AOE AR L ATE LR RS s o0
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PrNting ANA ERETAVING COSIS 1ovvvvuurerrsearscoseeasiossiosssmssnsnses essssssass s et 000

Sales COMMISSIONS (SPECITY FINACTS' fEE5 SEPATAELY) ...rovsuusssvsssssinsssemrressoneesssstenss st s sa st st s e st s

Aggregate
Offering Price

$.
$ 779,625

$779,625

Number
Investors

-Type of
Security

ROcOooOo®OO

Amount Alrcady
Sold

5
5655875

$655.875

Aggregaie
Dollar Amount
of Purchases

3
$655 875

s

Dollar Amount
Sold

R - - )

50
)

$3000

50

50

50

50
$3000



: C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

" b.  Enter the difference between the aggregate offering price given in response to PartC -

Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds to the SSSUET." ... s $652.875

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth set forth in respense to Part C - Question 4.b above.

Payments w Officers, Payments to
Directors, & Others
Affiliates
PUICHESE OF TEA] ESLAE ¢.ov.v. oo ceersresse st seasess s recsasessesssssssssssensersanssssrrersensesersoromosesneeres L) $ O 3
Purchase, tenta! or leasing and installation of machinery and equipment......ccvecicvcnvien [ b a $
Construction or leasing of plant buildings and fagilities ..ummeemesemerermrrrcnrecessenesimmeressncees L] $ a $
Acquisition of other businesses (including the value of securities involved in this
[ offering that may be used in exchange for the assets or securities of another issuer
P PUFSUBNL 10 MIETEET veorororsssestssionesresssssnssoemsssasssssss e sesss s sesss s st e s s ssessess s snson 8 $ a $
Repaymment of INAEMEANESS «.co.ovevvvvvevereeserersessmesssmstsmssanesesessensesessesensescessesmmsorssmsssssesssssssssss L] $ [} $
WOTKING CAPHAL e.ecos s sseanes i e R O $ X $652,875
. Other {specify): O 5 O $
O s O
COMUIN TOAIS c.vvv s esrsiossssesssssen s teasessassssensas s smt s s assbiens st sanessenesssnsessmsassarsssinrsssssnnien O $ O
Total Payments Listed (column totals added).....coo.oiiimimreneniiesieesssseenssiennes ¢} $652.875

D.

FEDERAL SIGNATURE

'I'l:e issuer has duly caused this notice to be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the following signature constitutes

an undertaking by the issuer to furnish to the U.8. Securities and Exch
any non-accredited investor pursuant to paragraph (b)(:r)"uf\Rule iOZ.
1

Rge Commission, upon written request of its staff, the information furnished by the issuer to

TTstuer (Print or Type)
Ic cle Seafoods, Inc.

Signhtu

Date

S 12/18/06

“Nime of Signer (Print or Type)
|

Title of Signkr (Print or Type)

NACE

DS T GuNLE PRESD ENT  BnAWIE
ATTENTION
I: Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

[/Form D/OL)
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i :
g _ E. STATE SIGNATURE

1. -|Is any pa.rty described in 17 CFR 230.262 presem]y subjcct to any of the dlsqua.hﬁcanon prowsmns Yes No
iiof such nule? e worenrens et g s e - X

See App:ndxx. Column 5, for state response.
2 The undersi gred issuer hereby undertakes to furnish to any state administrator of any siate in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish 1o the state adrmmsl:ramrs upon writien request, information furnished by the issuer to offerees.

The undersigned issuer ropresents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be u'ucl\and has duly caused this notice 1o be signed on its behalf by the undersigned duly .

autl orized person.

Issuzr (Print of Type) . Slgnature Date
icic'e Seafoods, Inc. 12/18/06

“Nare (Print or Type} . Tn]&(?nmor{ypc)
ey 3 Guthoee WE PR T EnA~LE

by istruction:
P 'int the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must

be manually sngncd Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

[/Form D/OL] 6of 8 SEC 1972 (1/94)
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APPENDIX

o

Intend to sell

" to non-accredited

investors in State

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

v

Type of investor and
amount purchased in State
(Part C-Itemn 2)

5
Disgualification
under State ULOE
(if yes, attach
explanation of

waiver granted)
(Part E-Item 1)

(Part B-Item 1)

Niumber of
Non-Accredited
Investors

Number of
Accredited
Amount

Amount

Yes No

Yes No

Investors

Equity; Common,
$779,625

$ 653,875

IR &

o=
>

ok
o]

I A I

BI=
o

i

m34151-807240 doc




APPENDIX

Intend to sell
to non-accredited

investors in State
(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1}

Yes No

(Part C-ltem 1)

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

m34151-807240.doc




APPENDIX

1 2 3 4 5
' Disqualification
Type of security under State ULOE
~ Intend to sell and aggregate (if yes, attach -
‘ 'to non-accredited | ~ offering price Type of investor and explanation of
i .investors.in State offered in state amount purchased in State waiver granted)
- + {Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-ltem 1)
i : Number of Number of
i Aceredited Non-Accredited :
State | - Yes No Investors Amount Investors Amount Yes No
bR

m34151-807240.doc




